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ASSET PURCHASE AGREEMENT

o
This AGREEMENT dated 23 November 2011 is between Elements Personal Cars,
inc., 8 Pennsylvania corporation {the "Selles®), UBUEsments, Ino. & Pﬁﬁ?‘%wym’ S
mmm‘%sm {the "Purchaser”). in consideration of the mulual covenants herein, and
intending {o be legally b howund haraby, the parties agree as follows:

SECTION 1. PURCHASE OF THE SELLER'S ASSETS BY THE PFURTCHASER

1.1 Agreement fo Sell. Al the Closing thersinafler definad), the Seller shall
sall, grand, convay, transter, assign and deliver to the Purchaser, upon the
terms and subjest o the conditions of this Agreement, free and clear of all
lieng, encumbrances and charges, ail of the following:

{a} All usable and saleable ihventory owned by the Seller on the Closing Dale
{hereinafter defined);

(b} Al furniture, fix *‘i res, machinery and squipment owned by the Selier on
the Closing Date, including without imilation thoss tems speciiically listed
on Exhibit A @m&@d herete and incorporated hersin (the "Fixed Assels™) and

{o} All intellactual property mgé%t@r@ﬁ or used by the Sslier or s principal Warren
Chambars, which includes but is not limiled to; palents, rademarks, copyrights and
formulas for the following tems:

L ARer the Game;
ié. Geantle Step;
. Adrenaline Grea,
v, Super Bump Ralief
V. Elemants Cream; and
vi, All related products, contracts and syreements

The assels desoribed in subparagraphs {a) through {¢) above are hersin

sometimes referrad (o a5 the "Assels.” There parties hersin agraee {o take gl necessary
stops o change registration of the above tems inte the Purchaser's nams. Schedule of
Assaig Exhibit "a”

1.2 Agreament To Purchase. At the Closing, the Purchaser shall purchase from
the Seller, upon the terms and subject o the condilions of this Agreament and
in refiance upon the representations and warranties of the Seller in this
Agreement and the Exhibils heraln, he Assets To Be Acquired and, as
consideration therefor, shall pay o the Seller as sat forth in paragraph 2.1

the Puschase Price for the Assels.
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SECTION 2. PURCHASE PRICE: NO ASBUNMPTION OF LIABILITIES

2.1 Purchase Price. b

agm@mg tcs gtsay o dise hargﬁ *—my {:sf fhe %amiﬁsm Eﬁ?‘d {323 ;Q‘?stscm& @f 2%2@

Seder, and nothing in the Agresmant o olherwise shall be construsd o the

sontrary. All Habiiitics and aiﬁig}a’éiaﬂs of the Saller, whether known o

unknown, direc! or contingent, In itigation or threatened or not vel asseriad

with rgspect (o any aspad of the Business, ars gnd shall reamain the

responsibility of the Selier. Without liniting the generalily of the foregoing,

the Seller shall remain specifically responsible for {a) any Habillites of the

Heler with f&ﬁg}&i o any federsl, stale, local or kyeign income, franchise or

wther ax imposad upon the Sel wra {hy any ohiigation of the Seller &y any

emploves grisvancs pending st the Clasing Dale, Ouistanding Finanoiyd Obligations
Exhibit "2 atiached herelo {8} any obfigation of the Selier svising oul of the Ftgation
describad in Pending Litigation Exhibit *3" attached herelo and incorporated hewmin, {d)
any obligation of the Seller for the adjustment or payrment for returned oy defective
goods ol any Hme shipped by the Seller, {8} sny obligations for the rade sccounts
payable of the Seller swed on the Closing Uale, and {§) any obdigations for acorued
salaries and vacation pay owad o smiglvess of the Seller smploved on the Closing
Drate who socept amployment with the Purchases. Fordher, iy no svend shall the
Farchaser assume of nour any Habilly or obligation with respect {o any income or othey
fax payahiz by the Seller incident {0 or arising a8 & conseguence of the consummation
by the beller of this Agrsemend or any cost of sxpense inoisrad by the Seller ncideni o
OF AISING 8% & conssgusnos of such consummation of the negotiations in conpestion
with this Agresment, including without limilation, any costs ncidsnt o the

Hruidation of the Seller

SECTION 3. THE CLOSING: TRANSPEH PROCEDURES

3.4 Qlosing. The cloaing of the sale snd purchase of the Assels {the

"Closing™ shall be held at 10008 aum., locsd time, on Tuesday § Novamber 2011

{the "Glosing ﬁ}@tﬁa"‘ at S00 Rutler Ave, Forty Fodd, Panns yivama or o9 such other dale
and st such other time o place as the parties may agres in witing.

%’us‘aha&er wsi‘z bifls m e\a,e,. erzﬁm emar% 5, ass gm‘f‘%ﬁiﬁ &mﬁ othar (3&{3& s
suffinient Instruments of conwvevance and transher, in o and substanee
reasonably salisfactory to the Purchesar's counsst, as shall be sffective to

Fu
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vast in the Purchaser all of the Selfler's right, title and interast in and o
the Assets,

3.3 Purchase Prigs )

all necessary ralsases of Bens and Uniform Commercial Code terminalion
siatements iy forms reasonsbly scceptable fo the Purchaser's counssl so that the
Seller's s o e Assels i fres and clear of alf lsns and encumbrances.

SRECTION 4 REPRESENTATIONS AND WARRANTIES OF THE SEILER

The Seller hersby reprasents and warranis o the Purchaser, intending for the
Furchaser to rely hersan, as follows:

4 1 Droanization and Good Slanding. The Seller i 8 comporation duly
srganized, validly existing and in good slending under the laws of the
Commonwsaith of Panngyivania and s duly quslifed and in good stending as g
forsign corporation in esch jurisdiction & which the ngture of the Seller's
Husiness or the ownershin of the Assels requires such quaification,

corporation, parinership, joint venturs or other legal entity other than the ownership of
Elements Parsonal Care, LLU owned by Seller, which has boen represented 1o
Purchaser to e a shell entity with no assely or iabililes. Beller has further represented
ihat said entity shall in no way compete with the now anilly Purchaser,

4.3 Tills o Propertiss. The Seller owng oulright, and bas good and

marketable fite to, all of the Assels fee and clear of all ens, pledges,

morigages, seounily intersals, condiional sales contracts or other encumbrances

oy conflicling olalms of any nalurs whatsogver, all of which Seller shall remowve al o
peior {o the Glosing.

state and loeal tox relurns and reporis of the Seller through the taxable vear

andad Decamber 31, 2010 which are due and reguired {o be filed and has paid or wi
cause 10 be paid sl faxes dus through Decamber 31, 2011 and any

assossment of axes recsived, except faxes oF assessments that are being

sontested in good faith and have been sdegustely reserved sgainst

4.5 Utigation.

{&} There is no dispide, claim, action, sull, procssding, arbilration or
governmends investigation, sdther admindstrative or fudinial, pending, or lo

L3
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the knowledge of the Seller threatened, againgt the Beller, the Business or the
Assals; and

{b} The Seler iz not in default with respact to any order, will, injunction

or decree of any court or governmental depariment, commission, board, bureay,
ageney of inshrumentality, which involves the possibility of any judgment or
lability which may resull in any material adverse changs in the financial

conditinn of the Sefler, the Buainess or the Assatds,

obligations accrusd, absolule, contingent or otherwiss, except a8 disclosed in
this Agreament or the Exhibits hereto or as incurrad, consistent with past
business practics, in the nomnal and ordingry courss of its business singe

1 January 2007 and none of which s material and adverse.

naither owns, has in exislence, has any righis or interast in ar to, nor uses inthe
Business:

{a} any frademark, trade or fictitious name or registration or application
tharefor or any copyright, invention, lotlers patent or application for lelters
patent;

{h} any lease pursuant to which the Seller leases personal or real praperty
o or from any person or entity;

{ohany agresment or other arrangement under which the Seller has agrsed or
is obligated {o sell or supply products or perform any ssrvices al any tims
after the Closing Dale with the exception of After the Game ™,

{d} any contract or commitment for the fulure pirchase of, or payment for,
raw materials, supplies or products; or

{=} any consuiling, agenoy or representative confract o which the Ssller is
a party or is otherwise bound.

4.8 Compliancs with Laws. The Ssiler has complied with and is not in default
under, or in visdation of, any law, ordinance, ruls, reguiation or order
{inchuding, without Hmitation, any snvironmental, salsty, emploves benefit,
health or price orwage control law, ordingnes, rule, reguistion or order)
applicalde to s oparations, husiness or properties a8 presently constituted
which materially sdversely affect or, so far as the Seller can now foreses, may
in the fulre materially adversely affect, the Buginess or the Assels.
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into this Agreement and consurmmats the transactions on its part contemplated
hereby, The sxecution and delivery of this Agreement, and the sale, transfer and
other actions conlemplated hersby bave been duly authorized by it Board of
Directors and, f required, the shareholdars of the Seller, which ars the only
corporate approvals reguirad of the Seller. Neither the exsculion and delivary

of this Agreement nor the consummation of the ransactions herain by the Seller
constifules a violation or breach of applicable law or of the Seller's Articles

of Incorporation, Bylaws or any provision of any contract o instrument o which
the Selier is & parly or by which i s bound, or any ords, wiit, Injunction,

deores oy judgment applicabls fo &, or constifute a default {orwould but for

the giving of notics or lapse of time or hoth, constitude a defaullt) undsy any
gontract or instrument {0 which the Seller s & parly or by which s bound,

This Agresment constitutes the legal, valid and binding obligation of the Saller
anforcsabls in acoordance with i1 terms except as enforceability may be limited
by bankruploy laws and generat sguitable principles.

Agresment or i any other axhibil, ist, cerlificate or dosument deliveren
pursuand to this Agreement, containg or will contain at Clasing any untrue
statement of material fact or omits orwill omit o state any materis! fact
necessany 1o make any statement harain and therein not mislesding.

SECTION & REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser heveby represents and warrants 1o the Seller, intending for the
Selar {0 rely hereon, as follows:

8.1 Organization and Bood Standing. The Purchaser is a corporation duly
organized, validly existing and in good standing under the laws of the
Commonweasith of Pennsylvania.

purchase and other actions contemplated hersby, have been duly suthorized by all
reguisite corporate action on the part of the Purchaser, The Purchaser has the
corporate power and authorily to consnmale the ransactions on s part
contamplated heraby, none of which will constitute any violation or breach of

its Articles of Incorporation o Bylaws. This Agresment constitutes the legal,

valid and binding obligations of the Purchaser, enforcesbis in accordance with

ity tarms axcept as enforcesbility may be limiled by bankruptoy laws and general
sguitable principles.

SECTION 6. CONDUCT PENDING THE CLOSBING

The Seller hereby sovenants and agrees that, pending the Closing and except
as othenwise approved in advance in writing by the Purchaser
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and substantially in the same manner as heretofors conducted and refraln from
any action that would result in the breach of any of the representations, warranties or
covenanis of the Seller hersunder.

accsss during normal business howrs upon privy arrangement with the Seller to
all properties, books, records, contracts and documents of the Seller, and the
Safier shall furnish or cause o be furnished to the Purchaser and #s

authorized representatives all information with respact fo the Assels and
Businsss of the Seller as the Purchaser may reasonably requast. In the svent of
the termination of this Agresment, all such information shall remain

confidential and not be used by the Purchaser, s officers, direciors,

smplovess or agents, and all coples thereof shall be returned o the Sefler,

8.3 Contracts and Commilmsnis. The Seller shall not enter inle any contracy,
commitment or ransactian.

&.4 Sale of Capital Assels. The Seller will not sell or dispose of, or agres
fo sell ordispose of, any of the Ssssls.

debladness or any other fixed or contingent Hability including, without
fimitation, Habillly 25 a guaranior or otherwize with respactio the
obligations of othars,

have obiained ol authorizalions, walvers, consents and parmits of others

reguired o penit the consummation by the Seller of the ransactions
contemplated by this Agreement or to remove any breach or threatened breach of
any reprasentation, warranty or agrsemsent of the Seller herain,

SECTION 7. CONDITIONS PRECEDENT TO THE PURCHASER'S OBLIGATIONS

All obligations of the Purchaser under this Agreement are subject to the
fulfiliment, prior to or at the Closing, of each of the following conditions
unless othenvise wailved v wriling by the Purchaser

7.1 Hepresentations and Warranties. The Seller's representations and
warranties contained in this Agreement of in any g, cerdificale or decument
deliversd pursuant to the provisions hereof shall be trus ot and as of the time
of Closing,

7.2 Performance of Agresmenis. The Seller shall have performed and complied
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with il agreaments and condilions required by this Agresmant to be performed or
cornplied wath by i prior to or &l the Closing.

7.3 Adverse Changes, There shall not have bean a malerial advarse changs,
goourence of casually, nancial or othanwdsa, in the Saller or 1o the Business
of the Assetls, whether coverad by Insuranss ornot

74 Cloging Deliveries. The Seller ghall have deliversd the doosuments and
othey femes desoribed in Saction 3 heregf

7.5 No Litigation. Thers shall not be any panding o1, o the knowiledge of the
Seller, thraadenad sclion, procsading of investigation by or before any cowt,
arbitrator, govemnmeantal body o agency which shall seek {0 rastrain, prohibit
o irpealidate the ransactions contemplated hereby or which, i adversely
determined, would resultin @ bresach of @ representation, wamﬁig aF aovenant
of sither party hevein.

7.8 Hosponss (o Bulk Sales Notice, No oladm shall have bosn recelved by the
Seller or the Purchaser, which causss the dentilication of oredifons or amounts
owed a8 shown on the Swormn Listio be ingooursie or incompists,

SECTION &, CONDITIONS PRECEDENT TO THE SELLER'S OBLIGATIONS

All obligations of the Seller under thiz Agresment are sulijedt o the
fulliliment, prity to or at the Closing, of the following conditions:

8 1 Repressntiations and Warranties. The Purchaser’s reprasentations and
warrantiss contained in this Agresmeant shall be trus gt and as of the tme of
Glasing.

8.2 Parfonmanes of Agreemants. The Purchaser shall have parformed and

cornplied with all agresmants and condiions regquired by this Agreement to be
parformad or complied with by | prior {o or st the Closing.

Ear e

3 Glosing Deliveriss. The Purchaser shalt have paid {o the Seller ths
Purchase Frice as desoribed iy pavagraph .41 hereo!,

R4 No Liigation. Thare shall not be any pending or traadenad sction,
procseding or nvestigation by or before any cou, srbilrator, governynental

hady o agency which shall sesk fo restrain, prohibl or invalidate the
transactions contemplated hereby or which, ¥ adversely determinad, would resul
i a breach of & mg}rﬁmﬁmﬁe , warranty o covanan of sither party harain,
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SECTION & FEES AND EXPFENEES

SECTION 10, MIBCELLANEDQUSR

10,7 Arbitration. I any dispule arlsss under or in cooaction with this
Agresment or the parformancs or snforcemant theesod, § shall be decided fnally
by three arbifvators i an arbitralion procesding corforming o the Rules of the
American Arbifration Assoviation spplicatds fo commercial srbBiration. The
arbdirators shall be appoiniad as follows) ong by the Saller, ons by the
Furchassr and the third by the said e arbitratons, o, i ey cannot agree,
thon the third sibitvator shall be appointed by the Amerioan Arbibration
Association. The thivd arbifrator shall be chalmman of the panel and shall be
;Ng‘:}& riial. Thee arhitration shall take place in Luzeme Oounly, Penasyivania.

The decision of & majorily of the Adblrators shall be conclusively binding upon
the parties, finst and nen-appsaiable, and such decision shall be snforceabls as
& judgment it sy cowt of compelent junisdiction. Each parly shell pay the feas
and expensas of the srbitrator appointed by B s counss! and s witnesses,
The partiss shall shars squally the fees and sxpsnses of the impatial
arbitrsior.

1.8 Govemning Law. This Agreement shall be govermed by, and construed and
enfrced i accondance with, the laws of the Gt mmwwe%ii“f of Pannsylvanda with
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jurisdiction iy Luzame County, Pennsyhaania,

withowt the prior wiitlen spproval of the other parly. To the exlent assignabls,
this Agraement shall be binding upon, and inure 1o the banelit of, the Purchaser
and #8 successors and fssigns and the Seller and #s successors snd assigns.

104 Headings for Referengs Ondy. The saction and paragraph headings in this
Sgresment are for corvenience of raference only and shall not be deemad o
modify or it the provisions of this Agreenwnt.

1.5 Mo Publicity. No press releasas o publis disclosures, sither wrilten o
aral, of the tansactions contempiated by or concluded undsy this Agreement,
shall be made without the prior knowledge and written consent of the Purchaser

"riotice™) required or permitied o be given, mads or sccepted by any palv to
this Agreement shall be glven by personal delbvery or by depositing the same in
the Untled Stales mall, properly addressed, postage prepatd and registered o
oortified with rsturn reosipt reguestad, A nolice given by parsonal delivery

shall be afsclive upan delivery and a nadice given by registersd ov cartified
gl shall be desmed affactive on the second day after such depasit, For
surposes of notice, the addresses of the parties shall be, untit changed by a
notice given in sooordance hergwith, as follows:

H1io the Sallarsy:

Waren Chambers and Arthuyr Supiall
1445 Burgoyne Road
Downingtown, PA 1838&
if to the Purchasgern:
Uik laments, Ino.

ofn David Rorat

S00 Rutter Ave

Forty Ford, P& 1878
with @ requirsd copy o
Harry W Skene, By

QG0 Rulter Ave
Forty Fort, P& 18704

&
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the Parties witl sxeculs and deliver such further reasonable nsfruments and will

fake such other regsonsble sotion more effectively o consummals the

fransactions sontempisted by this Agreamsnt and to put the Purchaser inlo
gwnership, pessession and control of all the Assels o Be Acquirsd and 1o ssowre the
Seller in thess sames assets 1o assurs the payment in fudl of the obligation on the said
assels. This ncdudes it s oot Bniled to necsssary UOC fings.

0.8 Eodire Agreement god Amendment. This document containg the sntie
ag memerd batween the partiss heelo with respect o the ansactions
conlemplated harsly and superssdes all prior oF confampOransous agresmants,
unﬁarsi&nﬁmgbc repraseniations and warranties babween the parties, and may not
he amendad except by wiitlen instrument executed by the duly suthorized officers

of the parties haraln,

N WITHESRR WHERROF, the parties have caused this Agresment to be executed and
deliverad on the day and yaar frst sbove weitlen,

Elemerds Personat Cars, Ino.

W;'mas%: :
Marmw
OF.  SelledBuysy

LBl ilements, Inc.

.‘

Bye A T
Dl Kora, {;m FITIen

Witasg
i\am@
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S
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o
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